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Dear Mr. Schnitzer:

This is in response to your letter dated January 21, 2005 concerning the
shareholder proposal submitted to St. Paul Travelers by John F. Gray. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
- having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.
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Enclosures

cc: John F. Gray
945 Locust Lane
Cincinnati, OH 45245

S Sincerely,

QMM O Wrngpomn

Jonathan A. Ingram
Deputy Chief Counsel
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SIMPSON THACHER & BARTLETT LLP

425 LEXINGTON AVENUE
NEeEw YorEK, N.Y. 10017-3954

(212) 455-2000

FAGSIMILE: (212) 455-2502

DirecT D1AL NUMBER E-MAL ADDRESS
(212) 455-2961 ' aschnitzer@stblaw.com
VIA FEDERAL EXPRESS

January 21, 2005

Re:  The St. Paul Travelers Companies, Inc./Rule 14a-8 of the
Securities Exchange Act of 1934, as amended
Exclusion of Shareholder Proposal submitted by John F. Gray

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Dear Ladies and Gentlemen:

On behalf of our client, The St. Paul Travelers Companies, Inc., a Minnesota
corporation (the “Company”), we are filing this letter pursuant to Rule 14a-8(j) under the
Securities Exchange Act of 1934, as amended, to notify the Securities and Exchange
Commission (the “Commission”) of the Company’s intention to exclude a shareholder proposal
(the “Proposal’’) submitted by Mr. John F. Gray (the “Proponent”) from its proxy materials for
its 2005 annual meeting of shareholders (the “Annual Meeting”). The Company respectfully
requests that the Division of Corporation Finance (the “Staff”’) not recommend to the
Commission that any enforcement action be taken if the Company excludes the Proposal from its
proxy statement for the Annual Meeting for the reasons set forth below. In addition, the
Company expects to file its definitive proxy materials for the Annual Meeting with the
Commission on or about March 18, 2005. Accordingly, as discussed below, because of the
timing of the Proponent’s receipt of the Company’s response letter and the desire of the
Company to give the Proponent sufficient time to remedy the deficiencies of his proposal, the
Company respectfully requests that the Staff waive the requirement under Rule 14a-8(j)(1) that
this letter be submitted at least 80 calendar days before the date of the Company’s filing of its
definitive proxy materials with the Commission. In order to allow the Company to complete its
mailing of its 2005 proxy materials in a timely fashion, we would appreciate receiving your
response as soon as practicable.

As more fully set forth below, the Company believes that the Proposal is
- excludable from the Company’s 2005 proxy materials because the Proponent failed to satisfy the
eligibility requirements under Rule 14a-8(b) and Rule 14a-8(f) by (1) failing to submit evidence
of ownership of the requisite amount of securities within 14 days of being notified by the
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Company of the procedural and eligibility deficiencies in the Proposal and (2) failing to submit a
written statement that he intends to hold his securities in the Company through the date of the
Annual Meeting, despite being notified of the requirement.

BACKGROUND

The Company received the Proponent’s initial submission on November 29, 2004
by certified mail. A copy of the Proponent’s letter is attached as Exhibit A. The Proponent’s
letter failed to include any evidence of his ownership of the requisite amount of the shares of the
Company’s common stock or any statement of the Proponent’s intent to hold his securities
through the date of the Annual Meeting.

By letter dated December 7, 2004, the Company informed the Proponent that he
needed to cure (within 14 days of his receipt of the Company’s letter) the procedural and
eligibility deficiencies in his submission by providing: (1) information proving that he has held,
for at least one year prior to the date of his submission, shares of the Company’s common stock
having at least $2,000 of market value or 1% of the outstanding shares of the Company’s
common stock as required by Rule 14a-8(b); and (2) a written statement that he intends to
continue to hold such shares of common stock through the date of the Annual Meeting as
required by Rule 14a-8(b). In addition, the Company included, with its letter, a copy of Rule
14a-8. A copy of the Company’s December 7, 2004 correspondence is attached hereto as
Exhibit B. The Company’s letter was received by the Proponent on December 14, 2004, as
evidenced by the copy of the certified mail receipt attached hereto as Exhibit C.

The Company’s records do not list the Proponent as a registered holder of shares
of the Company’s common stock to satisfy the eligibility requirements of Rule 14a-8(b).

To date, the Company has received no response from the Proponent to its
December 7, 2004 letter.

DISCUSSION

Rule 14a-8 generally requires public companies to include in their proxy materials
proposals submitted by shareholders that meet certain eligibility requirements and comply with
certain procedures governing the submission of their proposals.

Under Rule 14a-8(b)(1), in order to be eligible to submit a shareholder proposal, a
shareholder must be the record or beneficial owner of at least $2,000 in market value, or 1%, of
the registrant’s stock at the time the proposal is submitted, must have owned these shares for at
least one year prior to submitting the proposal and must continue to hold these shares through the
date of the shareholder meeting at which the proposal is to be considered. In addition, a
proponent is required under Rule 14a-8(b)(2) to provide the company with a written statement
that the proponent intends to hold his or her securities through the date of the relevant
shareholder meeting.
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The Staff has on numerous occasions permitted the omission of a shareholder
proposal from proxy materials where the proponent has failed to provide documentary support
sufficiently evidencing that the proponent has satisfied the minimum ownership requirement
continuously for the one-year period required by Rule 14a-8(b). See e.g., Motorola, Inc. (January
10, 2005), Johnson & Johnson (January 3, 2005) and Agilent Technologies (November 19,
2004). In accordance with Rule 14a-8(f), on December 7, 2004, the Company informed the
Proponent that he was not a registered holder of shares of the Company’s common stock to
satisfy the eligibility requirements of Rule 14a-8(b). The Company also sent to the Proponent a
copy of, and directed him to, Rule 14a-8(b), which provides guidance on means to provide
evidence of the requisite stock ownership. To date, the Proponent has not provided any evidence
of his ownership of the requisite amount of the Company’s common stock. Given the foregoing,
the Proposal may be excluded from the Company’s proxy materials under Rule 14a-8(b)(1),
because the Proponent failed to submit written evidence of his ownership of the requisite amount
of the Company’s common stock even after he was specifically informed of his obligation to do
so by the Company as required by Rule 14a-8(f).

Additionally, the Staff has on numerous occasions permitted the omission of a
shareholder proposal from proxy materials where, as here, the proponent failed to provide
written notification to the company of his or her intent to hold the company’s stock through the
date of the annual meeting. See, e.g., The Coca-Cola Co. (December 27, 2002), The Coca-Cola
Co. (January 22, 2001) and New Jersey Resources Corp. (December 3, 1997). Consistent with
this Staff position, the Company believes that the Proposal may be excluded from the
Company’s proxy materials under Rule 14a-8(b)(2) because the Proponent failed to submit any
such written notification, even after he was specifically informed of his obligation to do so by the
Company as required by Rule 14a-8(f).

The Company also respectfully requests that the Staff waive the requirement
under Rule 14a-8(j)(1) that the Company file its reasons for excluding the Proposal no later than
80 calendar days before it files its definitive proxy statement and form of proxy with the
Commission. Rule 14a-8(j)(1) provides that the Staff may permit the Company to seek relief
from the 80-day deadline upon showing that good cause exists for missing the deadline. As
discussed above, although the Company submitted its response letter to the Proponent on
December 7, 2004, the Proponent did not receive the letter until December 14, 2004, at which
point the Proponent had 14 days under Rule 14a-8(f) to respond to the Company’s letter, i.e.,
until December 28, 2004. In order for the Company to have complied with the 80-day
requirement, a copy of this letter would have to have been filed with the Commission on
December 28, 2004. Pursuant to Rule 14a-8(f)(1), however, the Proponent could have met the
requirement by having his response postmarked on December 28, 2004, in which case the
Company would not have received the response until after December 28, 2004.

The Company believes that the lapse of time between the date of the Proponent’s
receipt of the Company’s response letter (December 14, 2004) and the date of this letter (January
21, 2005) was reasonable based on the Company’s need to confirm that the Proponent was not
able to remedy the deficiencies of his proposal, especially given the holiday mail schedule.
Accordingly, the Company requests that the Staff waive the 80-day requirement for the




SiMPSON THACHER & BARTLETT LLP

Securities and Exchange Commission -4- January 21, 2005

Company to have filed this letter, to the extent necessary for this letter to be considered to have
been timely filed under Rule 14a-8(j)(1). The Staff previously has granted waivers under the 80-
day requirement of Rule 14a-8(j)(1) in numerous similar circumstances. See, €.g., Lone Star
Steakhouse & Saloon, Inc. (March 22, 2002), Andrew Corporation (October 15, 1998) and
United Parcel Services (February 19, 1998).

The Company is aware that in some circumstances a shortening of the 80-day
period may limit the time available for the Staff to consider complicated issues. The Company
respectfully submits that this case does not present such issues, since the proposal may be
excluded for the Proponent’s failure to comply with the plain requirements of the proxy rules.

CONCLUSION

For the foregoing reasons, the Company has determined to exclude the Proposal
from the Company’s proxy materials for the Annual Meeting.

In accordance with Rule 14a-8(j), six copies of this letter and its attachments are
enclosed. By copy of this letter, the Company is simultaneously providing a copy of this
submission to the Proponent. We request that you acknowledge receipt of this letter and the
enclosures by stamping and returning the enclosed additional copy of the cover page of this letter
using the enclosed, self-addressed stamped envelope.

If you have any questions regarding this matter or require additional information,
please feel free to call the undersigned at (212) 455-2961 or Bruce A. Backberg, Senior Vice
President and Corporate Secretary of the Company, at (651) 310-7916.

Sincerely,

~
dSchnitzer

Enclosures: six copies of this letter, including exhibits

cc: John F. Gray

Bruce A. Backberg
Senior Vice President and Corporate Secretary,
The St. Paul Travelers Companies, Inc.




EXHIBIT A

Cincionati, Qhio 45245
November ¥4, 2004
Cofporat Seerstary
385 Washington Swreet
8t Paot, MN 55102

In scsordanes with the provigions of the corporation as identified in the 2004 praxy
statersient, | am enclosing the following shereholder propazal to be included in the 2005
mwuwﬁngwym&rmmaxwms Anmal Meeting.

Sincéraly,

}g&«%
fohn F. Gray



Sharehalder Proposal

Prohibits the corporation from all participation, direstly and indirecty, in political
activity ragarding candidate or issue elections.

Permits the corporation (o provide mﬁmmdmmm@a
empbyeunﬂmepubliemwﬂmmmgp&iumﬂhwﬂum
operstions are afiected.

The prohibited sctivities inelude gl} activitias designed to influence the outcome ofan
election (bereafter referenced a3 Ycloction advoeacy™). Specifia examples include but ave
not limited to:

» Denstions or assistance to candidates or issue election campaigns.

s Donations to PACS or other organizations or associations, which angage in
election advocacy.

»  In-kind promotion or assistanée of any kind on behalf of camdidates or issues that
is degigned 10 affect the outcome of an clection,

«  Assigtanes to or membarship in any arganizations or assouiations that provide
monetary, in kind, or independent election advocacy,

» Agsistmcs % or mambersbip in apy orgenizations or associstions which may
engage in advocacy but which do not provide full disclosure of its activities and
participants.

s  Dissernination in any form of any election advacacy infarmation within 120 days
of an election.

The corporation will fully diselose 16 shaveholders all such participation in which it has
engaged fof the past 10 years,

In 2004, St. Paul Travelers is identified os having contributed §50,000 to an ¢lection
advocacy group idemifiad 3y Citizans For A Strong Ohio, Citizans For a Strong Ohie
(hereafter seferenced as "Citizens”) participated in deceptive advoeasy activities of
questionable Jegality with rezpect 10 the election of Ohio Supreme Court Justices. 51,
Paul Travelarc sy have participated in similar activities in prior yesrs, Citizans
cantinues to resist legal orders raquiring disclosure of provious conmidutors,

Through suppart of Citizens For A Strong Ohio, St, Pau) Traveiers has participated in
activities of questionabla lamlity and ethics including the following:

»  Advocated the elestion or rejection of Ohio Supreme Coust candidates through
media sdvertising, Citizens attempts to exploit 2 loophiole in corparation
electionzoring prohibitions by not usiag the word “vote” ip thair advertisciments.
The advertiseraents however discuas the candidates, the offics, and relmed issurs,
are broadosst only during the 120 day period prior to the election, and ars clearly
recapnized by sy viewes or listener as a political clection sdvocacy ad,

« Qitizens mtenticanlly dectivad volers by identifying themselves as “Citizens”
when in fact sl eontributors arc corporations or associations of corporations,



¢ Citizens intantianally daceived votars by ¢latming Doctors were leaviog Ohlo
becsuse of excessive lawswits, In fact, the Cincinnati Enquirer yepocts the nurmber
of Doctors registered to practice in Ohio has continued to grow,

BysummnaCanorASmom §t. Paul Traveless:
= Exposes the corporation and sharchalders to Jegal lability should thess
quastionabla practicas be ruled illegal, Complaims have been filed with
appropeiate government agencics challenging these activities.

» Exposes the corporation and shareholders to adverse publicity regarding unathical
and / or illegal sctivities.

s Violates the istern of the Uniled Stazes and Ohio Constitutions which prohibit
corporets invslvernest in political acdvities,

o  Adversely afiected the educstional system of Ohis and Ohio's asonomy thraugh
elaction of Suprema Court Justioes wha are not expected to enfarce directivas far
Ohhmmiummdmofmmmnem& The refusal
of Ohlo’s govermment to fix this unconstitutional sysua is increasingly eited as
wnﬁbuungmh:louofﬂdlhdmmmswot}m-mandchcdnuncm
the state’s economy.

® Misusad corporate assets t advocate positions centrary to the wishes and best
inerests of the corporativs’s individual shayebalders,

This propesal refocuses the corporae management an the operations of the corporation
and enforces the imtent of tha Ohio and United States Constitution to prevent corparate
political influence.
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STPAUL S Washimaron Sirest

TRAVELERS g St Paul, MN 55102-1396

£51.310-7911 TEL
www,stpaultravelets.com

VIA CERTIFIED MAIL

December 7, 2004

John F, Gray
945 Locust Lane
Cincinnati, Ohio 45245

Dear Mr. Gray

The St. Paul Travelers Companies, Inc (the “Company™) received a copy of
your letter dated November 24,2004 on or about November 26, 2004, a copy of which is
attached.

The Company would like to inform you, pursuant to Rule 14a-8(f) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the following
procedural and eligibility deficiencies in your letter:

1. You did not include any information to prove that you have continuously
held, for at least one year prior to the date you submitted your proposal, shares of the
Company’s common stock having at least $2,000 in market value or 1% of the Company's
common stock, as required by Rule 14a-8(b) under the Exchange Act. Our records do not
list you as a registered holder of shares of the Company’s common stock. Sinee you are not
- aregistered holder of & sufficient number of shares, Rule 14a-§(b)(2), & copy of which is
attached, tells you how to prove your eligibility to submit a proposal (for example, if your
shares are held indirectly through your broker or bank). Specnﬁcally, Rule 14a-8(b)(2)
provides that you can submit proof through: '

= 2 written statement from the “record” holder of your securities (usually a
broker or bank) verifying that, at the time you submitted your proposal, -

you had continuously held the required amount of the Company’s
common stock for at least one year; or

= acopy ‘of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 and/or
Form 5, or amendments to those documents or updated forms, reflecting
your ownership of the shares as of or before the date on which the one-
. year eligibility period begins.

2. Youdid not include a statement that you intend to continue to hold
such shares of the Company’s common stock through the date of the 2005 Annual Meetmg
of Shareholders, as rcqulred by Rule 14a-8(b)(2).

f
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3. The written materials you submitted exceed 500 words. Pursuant to
Rule 14a-8(d), any shareholder proposal, including any accompanying supporting statement,
may not exceed 500 words.

The foregoing must be cotrected and the requested information furnished to
us electronically or by mail, The information must be transmitted electronically or
postmarked no later than 14 calendar days from the date you receive this letter of
notification. If you fail to provide a timely response, this would provide grounds for the
Company to exclude your proposal from our proxy materials. For your reference, we have
attached a copy of Rule 14a-8 of the Exchange Act. To transmit your reply electronically,
please reply to my attention at the following fax number: (651) 310-6995 ot by e-mail to
BBACKBER@stpaultravelers.com, To reply by mail, please reply to my attention at The St
Paul Travelers Companies, Inc., 385 Washington Street, Mailcode 515A, St. Paul,
Minnesota 55102.

Please contact me at (651) 310-7916 should you have any questions. We
appreciate your interest in the Company.

Sincerel

7 2

Bruce A. Backberg
Senior Vice President and Corporate
Secretary

Enclosures

- ¢c Alan D. Schnitzer
Simpson Thacher & Bartlett LLP

093310:030T-0KET 1 -NY U}, 244270V,3




943 Locuss Lane
Cincinmati, Ohio 45245

Corpeoratc Seeretary
385 Washington Strest
§t. Panl, MN 55102

1n acoordancs with the provisions of the corporation as jdentified in the 2004 proxy
stacement, | am enclosing the following shareboldes proposal to be included in the 2005
Annual Meeting Proxy and for considerstion &t the 2005 Anmual Meeting.
Sinceraly,
o
ohn F. Gray




Shareholder Proposal

Prohibite the comoration from all participation, diresdy and indirecay, In political .
activity regarding candidate or issue slections.

Permits the corporation to provide information to elected offisials, shancholdeys,
employees, and the publie io general regarding policies and how the corporations
operstions are affected.

The prohibitad sctivities include alf activitias designed t influence the outcome of an
election (bereafter referenced a3 “cloction advoasey™). Specifis examples include but are
not limited to:

s Deonations of assistance to sandidates or issue election camphigns.

s Doanatlons to PACS or other organizations or asséciations, which engage in
election advocacy. ‘

s In-kind promotion or axsistance of azy kind on behalf of candidates or issuas that
iz degigned to affact the outcome of a clection,

s  Assistnes to or membership in any organizations or assoviations that provide
monetary, ip kind, or independant glection sdvocacy,

w  Assismes % or mambership in any orgsnizations or associstions which may
engage in advocacy but which do not provide full digclosurs of its activities and
participants. ‘

» Dissernination in any form of any election advecacy infarmation within 120 days
of an election.

The corporation will fidly diselose 16 shareholders all sush participation in which it has
enpaged for the past 10 vears, ,

In 2004, St. Paul Travelers is identified o5 having coatributed $50,000 to an ¢lection
advocacy group identifiad as Citizens For A Strong Ohio. Citizans For & Strong Ohia
(hereaRter refevenced a8 "Citizens") participated in decaptive advocaey activities of
questionable jegality with respect 10 the election of Ohio Supreme Court Justices. St,
Paul Travelare may have pamiciogted i similar activities in prior years. Citizens
centinucs to resist legal orders raquiring disclosure of previous conmibutors,

Through support of Citizens For A Strong Ohig, St, Pau) Travelers has participated in
activities of questionabla lagality and ethics including the following:
= Advoeated the elsztion or rejection of Ohio Suprems Couxt candidates through
media advertising, Citizens atempts 1o exploit a loophole in corporation
electioncering pronibitions by not using the word “vote” ip thair advertiscipents.
The adverticernents howaver discuss the candidates, the office, and related issues,
tre broadesst only during tha 120 day period prior to the elestion, and ars clearly
recagnizad by any viewsr Or listener a3 a political clzction advocacy ad,
¢ Citizens intenticnally decsived voters by identifying hemsclves as “Citizens”
when in fact alf contritutors arc corporations or associations of sorparations,



¢+ Citizens intantionally deceived voten by ¢laiming Dostors were leavisg Ohlo
because of excassive lawsyits, In fact, the Cincinnati Enquirer separts the nurmber
of Doctors registered to peactics in Ohio has conilnued to grow,

By supparting Citizens For A Strong Ohio, St. Paul Travelers:

»  Expotes the corporation and sharehoiders to legal lability should these
questionable praetices be ruled illegal, Complaims have been filed with
approprists govarnment agencics challenging these activities.

e  Exposes the corporation and sharcholders to adverse publisity 1egarding unethical
and / or illegal activities.

»  Violates the istent of the Uniled Stases and Ohio Comstitutions which prohibit
corporats involvernent in political acgvities,

¢ Adversely affected the educstional system of Ohio and Ohio's ssonomy through
election of Suprems Coupt Justioes who are not expected to enferce directiveas for
Ohlo to correct its unconstitutional system of funding public schools, The refuzal
of Ohio’s government ts fix this unconstitutional systen is increasingly eited as
contributing o the loss of skilled profestionals 10 other states and the dacline in
the state’s economy.

¢ Misusad corporate assets 10 advocate pesitions contrary 10 the wishes and best
inrerests of the corporation’s individual sharcholders.

This proposal mfocusesﬁu: Corporate management on Lhe operations of the corporation
and enforces the iptent of the Ohio and United States Constitution 1o prevent corparate
political influence.



20 Rale 140-8

(d) The sccurity holder shall not use the information fumished by the registraimt
pussuant to paragraph (a)(2)(ii) of this sestion for 2ny purposc other than to solicit
seeurity holdars with roapect to the same meeting or action by canseat &f aut_honzadpn
for which the registmant iz soliciting or intends to solicit or to communicate with
gecurity holders with ragpect 10 & solicitation commencad by the registrant; or disclose
guch informatien to any person athar than an employee, agent, or beneficial owner
for whom a request was made 1o the extent necessary 10 effectuats the copmunication
o solicitation. The sacurity holder shall seturn the information provided pursuant to

aragraph (a)(2)(ii) of thic section and shall not retain any copies therenf ar of any
information detived from such information after the termination of the solicitation.

() The security holder shall refmburse the reasonable expenses incurred by the
registrant in parforming the acts requestcd pursuant to paragraph (a) of this section,

', 1. Reasonably prompt methods of distribution to security
helders may be wsed instead of mailing, If an altarnative dismibution msthod i
chosen, the costs of that method should be considered where nooessary rather than
the eosts of mailing,

2. When providing the information required by Exchange Act Rule 14a-7(2)(1)(i0),
if the registrant has raceived affirmative written or implied consent to delivery of a
single eopy of proxy materials to 8 ghared address in accordanse with Exchange Act
Rule 14a-3(e)(1}, it shall exclude from the number of record holders those to whom
it doss mat have to deliver a separate praxy statement.

Rule 143-8, Sharchalder Proposals.

This section addresses when a company must include a shareholder’s proposal in
its proxy statement and identify (he szl in is form of proxy when the company
holds as anfal or special meeting of sharcholders, In summary, in order to have yoar
sharsholder propesal included on 2 company's proxy card, and included along with
any supparting statement in its y statsment, You musgt be cligible and follow certain
pracedures, Under a fow ific ciroumstances, the company is permitted to exclude
yeur propasal, but only afier submitting its réasons to the Commission. We structared
this section in & question.and-answer format £0 that it is essier (o wnderstand. The
references to “you” are to & shareholder sesking to submit the proposal,

(2) Question 1: What is a proposal?

A sharcholder proposal is your recommendation o requirciaent that the company
and/or its board of directors take action, Whish you intcnd to present at 4 teating of
the comgan)g’s shargholders, Your preposal should sate as glearly as possible the
courze of action that you bielieve the company should follow. If your proposal is placed
on the company's proxy card, the company must &lso provide in the of p
means for shareholders to gpecify by boxes a choice between approval of disapproy.
or abstention, Unless atherwise indicated, the ward “proposal” as used in this saction
refers botb 1 your propesal, and to your jponding in suppart of your
pragogal (if any),

() Question 2: Who i eligible to subinit a proposal, and how do § demonstrats
to the cotapany that I am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held
at least 82,000 in market value, or | %, of the company’s securities entitled to be voted
on the proposal at the meeting for at least ons year by the date you submit the proposal,
You must continue to hold those scouritics through the date of the meetizg,
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(2) If you are the registered holder of your scourities, which means that your name
appears in the company's records a¢ 8 sharshotder, the company can verlfy your
eligibility on its own, although you will sill have to provide the company with 8
writtcn gtatciment that you inteed to continue 10 hold the securities through the date
of the meating of sharsholders, However, if like many shareboldars you arc not &
registerad holdez, the company likely dees not know that you are & shareholder, or
how many shares you owm In fhig case, at the time you submit your proposal, you
must prove your eligibility to the company iB one of two ways!

(i) The firet way is to submit to the company 3 written statement from the “record”
holder of your scourities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you continuously held the securides for at feast onc year.
You must algo in¢luds tKeu.r own writien statzment that you intend to continue to hold
the securites through the date of the meeting of ghareholders; of

(ii) The sccond way to prove ownership spplies only if you have filed 2 Schedule
13D, Schedule 13G, Form 3, Fonn 4 and/or Form 5, of amen t4 10 thosc dosuments
or updated forms, reflecting your ownership of the shares as of or before the date on
which tha gne-year eligibility period begins, If you have filed one of these documents
with the SEC, you may demonstrate your eligibility by submirtng ta the company:

(A) A copy of the schedule and/or form, and any subsequent amendments seponing
a change in your awnership level;

(B) Your written statcment that you continuously held the required number of
shares for the one~year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company’s snnual or special meeting,

(c) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one propasal to & company for a
particular shareholders’ mesting.

(d) Question 4; How long can my propozal be?

The proposal, including sny accompanying supporting staterment, may not exceed
500 words,

() Question 5: What is the deadline for submiting a proposal?

{1} If you are submitting your proposal for the company's annual mesting, you
can in most ¢ases find the deadline {n last year's proxy statement However, if the
company did net hold an annusl mestng last year, or has changed the datc of its
meedng for this year more than 30 days from last year's meeting, you can usually
find the deadline in one of the company's quarterly reperts on Form 10-Q or 10-
Q8R, et in sharcholder reports of investment carmpaniss under Rule 304.1 under the
Investment Comps.nj Act of 1940, In arder to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit them to prove
the date of delivery.

(2) Tho deadline ls caleulated in the following manner if the proposal is submitied for
a regularly scheduled annual meetng, The sal must be received at the company’'s
principal exesutve offices nqt less than calendar days before the date of the
com;any’s proxy siatemeant released to shareholders in gonnection with the previous
year's annual meeting, Howeve, if the company did not hold an annual meeting the
previous year, or if the date of this year's anousl meating has been changed by more
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than 30 days from the datc of ths previous yesr's mecting, then the deadling is 2
reasonable ime before the company begins to print and mail its proxy matcvials.

1f you are gubmiti ur propesal for a mecting of sharsholders other than &
rcggz)trly yschcdulgd annuﬁ ):’: ng, the deadline iz & reasonsble time befors the
company bagins to prins and mail its proxy matevials.

estion 6: What if I fuil to follow one of the eliptbility or procedural
_raqm“ts explained in answers to Questions 1 through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but only aftsr it has notified z:m of
the problem, and you have failed sdequatcly to cotrect it. Within 14 calendar days of
teceiving your proposal, the ccmpanz must notify you in writing of any progedural
or eligibility deficiencies, as well a3 of the time frame for your tespanze, Yous response
must be postmarked, or transmitted electronically, no later than 14 days from the date
you feceived the company’s notification. A company need not provide you such notice
of a daficisncy if the deficiency canaot be remedied, such a2 if you fuil to submit a

osal by the company's propetly determined deagline. If the compaty intands to
exclude the pmgosﬁ, it wxlﬁam hava to mmake & submizsiop under Rule jda-8 and
pravide you with & copy under Questinn 10 below, Rule 14a-8(j).

(2) If you fail in your promisc 1o hold the requircd pumber of seeurities throy
the datc of the mesting of shareholders, then the company will be pertined to 2xcle
all of your proposals from its proxy materials for ady meeting held in the following
two calendar years,

estion 7: Who has the b f tmissi its staff
mﬁz&}y@;ﬂ;&m%e eeg.l;deuo persuading the Co! onori

Except as otherwiss noted, the bugden is on the company to demonstrate that it is
eutitied 0 exclude a proposal.

() Question 8: Must 1 appear personally at the shareholders’ meeting to
present the proposal?

(1) Either you, or your represantalive whe is qualified under stats law 10 t
the proposal of your behalf, must attend the meeting to preseat the proposal, Whother
you attsnd the meeting yourself or send a qualified represeatative to the meeting in
your place, you should make sure that you, or your ropresentative, follow the
state law procedures for attending the meening and/or presenting your praposal,

(2) Xf the company holds itz sharchelder meeting in whole or in past via electronic
medis, and the compeny permits yoo or your ntative Lo presant your proposal
via such media, thes you may appoar timough electronie media rather than traveling
to the meeting to appear in person.

(3 I you or your qualificd representative fail to appear and present the proposal,
without good cause, the company will be itted to exclude all of your proposals
its proxy matewials for any meetogs held in the following two calendar yoars,

(i) Question 9; ¥ I have complied with the procedural requirements, on what
other bases may a company rely to excinde my proposal?

(1) Improper Under State Law: 1f the proposal is not a proper subjest for acton
by sharebolders undar the laws of the jurisdiction of the company’s orgenization;

" # - Depending on the subject maner, same proposals are nat
sonsidered Fropn' staie law if they would be bindieg on the company if spproved
by shareholders. In our cxperiencs, most proposals thar are cast as recommendations
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ar requests that the board of directors take spesified action are proper uader stale 1aw.
Accordingly, we will assume thet 8 proposal drafted as 2 recommendation of suggestion
is proper unless the company demonstatss otherwise.

(2) Violation af Law: If the fp!oposal would, if implemented, cause the company
to violate any state, federal, or forsign law to which & is subject;

.~ ¢ . - - Wea will not apply this basis for exclusion to permit
exclusion of a proposal on grounds that it would violate foreign Jaw if compliance
with the forcign law wauld result in a violstion of any state or fedoral law,

{3) Violation of Proxy Rules: If the proposal or ing stalcment is contrary
to any of the Commission’s proxy rules, including Rule 14a-9, which prohibics maten-
ally false or misleading statéments in proxy soliciting marerials:

(4) Personal Grisvance; Special Interest; X the proposal relates to the redress of
. & personal cJaim or grievance against the company of any other person, or if it is

designed to result in a benefit to you, or to further a personal intarest, which (s not
shared by the other shareholders at large: v

(5) Relevance: If the proposal relates to operations which account for less than §
perceny of the company’s total assets a1 the end of {ts most recent fiscal year, and for
lesz than § percent of its net eamings and gross sales for its mogt recent fiscal year,
and is not otherwise significantly relarad 10 the company's business;

(6) Absence of Power/Authority: If the company would lack the powet or authority
to impiement the propozal;

(7) Management Functions; If the proposs] dealg with a marter relating to the
company's ardinary business operations;

(8) Relases to Election: If the proposal relates to att clection for membership o
the sompany’s board of directars or analogous governing body;

(9) Confliciz with Campany’s Proposal: If the proposal dirsctly conflicys with one
of the company's own proposals o bep:gbmined 1o shareholders at the same meeting)

« o+ Acompany's submissien to the Commission under this
Rule 142-8 should specify the points of conflict with the company’s proposal.

(10) Substantially Implemented: If the company has already substantially imple-
mented the proposdl,

(11) Dupkeation: If the proposal substantially duplicatss another proposal pre.
viously submitted ta the company by anether proponent that will be included in the
company's proxy materials for the same meeting;

(12) Resubmissions: If tho propozal denls with subsmantially the same subject matter
&s another proposal or propesals that has or have been previously included in the
company's proxy materiale within the preceding § calendar years, & company may
exclude it from its proxy materials for any meeting held withia 3 ealendar years of
the last time it was included if the proposal teceived;

{§) Less than 3% of the vots if proposed once within the preceding § calendar years;

(i8) Less than 6% of the vore en its lagt submission to sharcholders if proposed
twice previously within the preeeding 5 calendar years; or
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{iif) Less than 10% of the vots on its last submission to shareholders if proposed
theee times or more praviously witn the precading 5 calendar years; and

(13) Specific Amount of Dividends: If the proposal relates to specific amouats of
cash or atack dividends, ’

j) Question 10: What procedures must the company follaw if §t Intends to
exclude my propossl?

(1) If the corapany intsnds to exclude a sal from its proxy matcrials, it must
file its reagong with the Commission no later than 80 calendar days before ik files its
definitive sroxy statement and form of proxy with the Commission, The company
must simuitanecusly provide you with a copy of its submisgion. The Commission staff
may permit the company to make its submission {aser than 80 days befere the company
files its definitive proxy statement and farm of proxy, if the company demonsirates
good cause for missing the deadling,

(2) The compsuty must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the com belicyes that it may exelude the proposal,
which should, if possibls, re%u.' to the gggsyt recent applicable gurhorily. swch as prior
Division letters issued under the rule; and

(i#) A supporting opinion of counse! when auch reasons are basad on marters of
state or foreigh law,

(k) Question 11: May I submit my own statement to the Commission responding
to the company’s argyments?

Yes, you may submit a respoase, but it is nor required. You should try to submit
any response to us, with 4 opy 10 the comipany, a5 8000 &s possible after the company
makes its submission. This way, the Commission staff will have tme 1o consider fully
your submission before it issues its responss. You should submit sit paper copies of
YOUr responsc.

() Questios 12; If the company includes my shereholder proposal with its
miﬁ%ﬂa& what information about me must it fnclnde along with the pro-

(1) The company's proxy satement must include your name and address, as well
45 the number of the company's voting sesurities that you hold, However, instead of
providing that information, the company may {nstead includs 3 statement that it will
ptovidf Q= infarmation t¢ ghare proniptly upon receiving an oral Qr Written
reguest,

2} The company it nat ible £ 1t
ing(staxamem. pany i responsible for the contents of your propesal or suppo

(m) Question 13: What ¢an ] do if the company inaludes in its proxy statement
resgons why it believes shareholders should not vote in favor of my propossl, and
I disagree with some of its Statements?

(1) The company may elest to inelude in its proxy ejatement ressons why it believes
sharcholders should vots sgaingt your proposg:iex Tha company is allowed to make
g-;gu_rnents reflooting its own point of view, just 85 you may eXpress your own point
view in your proposal's supporting stateszent.
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(2) However, if you believe that the company' s pposition to yow propasal containg
mawcrially false or misleading statsments may violpte our anti-frand rule, Rule
142-9, you ghould promptly send to the Commission siaff and the company a lefter
explaicing (he raasons for your view, aiong With & copy of the compagy’s statements
opposing{yanr proposal, To the extent possible, your letter should include specific
fachua) information demonstrating the inaccurasy of the company’s claims. Time pare
miting, you may wish to iy 1 work out your differences with the comparny by yoursclf
before contacting the Commission staff,

(3) We requite the company to send you a eopy of its statements oppasing your
proposal before it mails its proxy mﬂmy , 5o that you may bring to our attention
any matetially falss ot misleading satements, uader the following Hmeframes:

(i) If our no-actien response requires that you make revisions (o your proposal or
supporting statement 25 & ¢ondition to requiring the company to include it in jts proxy
materials, then the compan mus;fpgvide you with & copy of its oppesition statements
no oggl than § calendar Xm the ¢ompany racaives a copy of yowr revised
pr ; or

() In &)} other cases, the company must provide yoo with a copy of its oppositon
stataments no later then 30 days before it files definitive copies of itz proxy
statement and farm of proxy under Rule 14a-6.

Rule 144-9, False or Mislesding Statements.

(a) No solicitation subject to this regulation shall be made by means of any proxy
statement, form of proxy, notice of meeting of other comemunication, wrines or oral,
containing any satcment which, at the time and in the light of the circumstances under
which it is made, is false or misleading with respect t any matarial fact, ar which
omits to stals any material fact necessary in ordsy to make the statements therein not
false or mizleading or necessary to cotrect mcyhstat:ment in agy earlier communication
with respect to the solicitation of a proxy for the same mesting or subject matier which
has become falze or misleading,

(b) The fact that & proxy statsment, form of proxy or other soliciting matesial has
been filed with or examined by the Commission shall pot be deemed a %nding‘by the
Comunission that such matexial is acomrate or complets or not fales or mizlesding, or
t}\“:r:dm: Commizsion hasbpassedmupon mgy serits ofo; e any stawent contained

Or 2ny matter o be n by security holders, No reprazentation conmary
to the for:ag:gng shall be made, upe R

- The following are some examples of what, depsnding u arioylar
facts and cirqumstances, may be mislsadg.ng within the ncl%a.ninggof m gne:

(a) Predictions as to specific future market values,

{b) Material which discetly or indireey) gns character, imtegrity or personal
reputation, er directly or indirectly mkcg ci{\?ruges copcering impro;ya. {llegal or

immoral eonduet or associations, without factual foundation.

{c) Failure ¢ 50 jdentify a statement, form of proxy and other solieits
material as 10 clearly distinguig?txg'om the zoliciting mam of any other pcrggg
or persons soliciting for the same meeting or subject matter,

(d) Claims made prior to & teeting regarding the results of & soliciation.

Rule 142-10, Prohibition of Certaln Solicitations.

solic'i?- person making & solicitation which is subject 1o Rules 14a-1 to {4s-10 shalt
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 10, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The St. Paul Travelers Companies, Inc.
Incoming letter dated January 21, 2005

The proposal relates to political activity.

There appears to be some basis for your view that St. Paul Travelers may exclude
the proposal under rule 14a-8(f). We note that the proponent appears not to have
responded to St. Paul Travelers’ request for documentary support indicating that he has
satisfied the minimum ownership requirement for the one-year period required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the

Commission if St. Paul Travelers omits the proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8§(f).

We note that St. Paul Travelers did not file its statement of objections to including
the proposal in its proxy materials at least 80 days before the date on which it will file
definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances of
the delay, we do not waive the §0-day requirement.

Sincerely,
)

Robyn Manos
Special Counsel




